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Washington, D.C. 20549

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

yd
’é\@v ATE RECEIVED

Name of Offering ( [_]check if this is an amendment and name has changed, and indicate change) \\/
Speedware Corporation Inc. Private Placement of Subscription Receipts

Filing Under (Check box(es) that apply): [ Rule 504 [JRule 505 X Rule 506 ] Section 4(6) [CJULOE

Type of Filing: X New Filing [] Amendment

A. BASIC IDENTIFICATION DATA i

PRI IRHAAENEN —
Name of Issuer { D check if this is an amendment and name has changed, and indicate change) ( -
Speedware Corporation Inc. 03015740

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

9999 Cavendish Blvd., Suite 100, Montreal, Quebec H4M 2X5 (514) 747-7002

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) i DCESSE@
Brief Description of Business ;
software products / APR 04 2003

i

Type of Business Organization

&corporation D limited partnership, already formed E“lNANn ICIAL [:] Other (please specify):
Dbusiness trust D limited partnership, to be formed
Month Year
gftua{ or .Est'imated Date of Incorporation or 0 9 8 3 gActual [:]Estimated
ganization:
Jurisdiction of Incorporation or Organization: (Enter two letter U.S. Postal Service abbreviation for State: C N
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC. ‘ :

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. lIssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

i
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years.
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner  [X] Executive Officer  [X] Director ] General and/or

Managing Partner

Full Name (Last name first, if individual)

Andrew Gutman

Business or Residence Address (Number and Street, City, State, Zip Code)

9999 Cavendish Blvd., Suite 100, Montreal, Quebec H4M 2XS5

Check Box(es) that Apply [] Promoter [ ] Beneficial Owner  [_] Executive Officer ~ [X] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Richard Vaughn

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Polar Capital Corporation 372 Bay Street, 21" Floor, Toronto, Ontario MSH 2W9

Check Box(es) that Apply D Promoter D Beneficial Owner D Executive Officer @ Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Stephen Mulherin )

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Polar Capital Corporation 372 Bay Street, 21% Floor, Toronto, Ontario MSH 2W9

Check Box(es) that Apply E] Promoter D Beneficial Owner I:] Executive Officer & Director I:] General and/or
- Managing Partner

Full Name (Last name first, if individual)

Reid Drury
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Polar Capital Corporation 372 Bay Street, 21% Floor, Toronto, Ontario M5SH 2W9

Check Box(es) that Apply: [] Promoter [ Beneficial Owner  [_] Executive Officer  [X] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Ian Farquharson

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Speedware Corporation Inc. 9999 Cavendish Blvd., Suite 100, Montreal, Quebec H4M 2X5

Check Box(es) that Apply: [] Promoter  [_] Beneficial Owner  [_] Executive Officer  [X] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Jean-Pierre Theoret

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Speedware Corporation Inc. 9999 Cavendish Blvd., Suite 100, Montreal, Quebec H4M 2XS

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner  [X] Executive Officer  [_] Director ["] General and/or
Managing Partner

Full Name (Last name first, if individual)

Garry Ciambella

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Speedware Corporation Inc. 9999 Cavendish Blvd., Suite 100, Montreal, Quebec H4M 2X5

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years.
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: ] Promoter  [_| Beneficial Owner  [X] Executive Officer ~ [_] Director (] General and/or

Managing Partner

Full Name (Last name first, if individual)

Nick Cristiano

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Speedware Corporation Inc. 9999 Cavendish Blvd., Suite 100, Montreal, Quebec H4M 2X5

Check Box(es) that Apply [] Promoter ] Beneficial Owner ~ [X] Executive Officer ~ [_] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Anthony Kulakowski

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Speedware Corporation Inc. 9999 Cavendish Blvd., Suite 100, Montreal, Quebec H4M 2XS

Check Box(es) that Apply [] Promoter  [X] Beneficial Owner [ ] Executive Officer ~ [_| Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Polar Enterprise Partners Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Polar Capital Corporation 372 Bay Street, 21* Floor, Toronto, Ontario MSH 2W9

Check Box({es) that Apply l:] Promoter g Beneficial Owner  [_] Executive Officer ] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Polar Enterprise Partners Limited Partnership
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Polar Capital Corporation 372 Bay Street, 21% Floor, Toronto, Ontano MSH 2W9

Check Box(es) that Apply: D Promoter D Beneficial Owner l:] Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Beneficial Owner ~ [_] Executive Officer [ | Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [_| Beneficial Owner [ ] Executive Officer ~ [_] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? ..ot [:] X
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual ........ococooieiemiiimnici e $ 11,200
. . _ Yes No
Does the offering permit joint ownership 0f @ SINZIE UMIL? ....v..vveveiriireviireisrineiere sttt et ese s s seset st sesn et as e ersnteentnec O X
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed
is an associated person or agent of a broker or dealer registered with SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
. the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Idividual StALES) ..v..cvoviiimiiiiiiicii et b e O All States
[AL] [AK] [AZ] [AR]  [CA] [CO] (CT] [DE] (DC] X [FL] [GA] (HI] (ID]
[IL}] [IN] [A] [KS}  [KY] [LA] [ME] (MD] [MA] M1 [MN] [MS] [MO]
[MT] [NE] [NV] INH]  [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI} X [sC] (SD] [TN]  [TX] (UT] [VT] [VA] [WA] [MV] (W] [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUT SEALES) 1v.vvivierierieiiiee et ctir e rreeeeie e riae s s b e s e e beste st besstesbersaesaesnesbesssssaersonn D All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] X [FL] [GA] [HI] [ID]
L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA]  [MI] [MN] [MS] [MO]
[MT]  [NE] V] [NH] INT] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
R} X [SC] {SD] [TN] [TX] [UT] vt [VA] [WA]  [MV] (Wi [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL STATES) ....ovueiviiieriiiiiiriceteri et tre et et s et em bt oot eme et eesaeneees e seenesine [:] All States
[AL] [AK] (AZ] [AR] [CA] [CO] [CT] [DE] [DC] X [FL] (GA] (H1] (1D]
{IL] (IN] [1A] (KS] (KY] [LA] [ME] (MD] [MA] [(MI] (MN] [MS] (MO]
[MT] [NE]} NV] [NH] [N} [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] X |SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] fMV] [WI] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none’ or “zero.” If the transaction is an exchange offering, check this box D and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DB et e bkt eR et et s e s Ao nebter et e s ae s b e e e nrans 3
EQUILY cetriieeeiiteic ettt et be s bbb st e ke e e Atk a ekt et s s et s st §
D Common D Preferred
Convertible Secutities (INCIUAING WAITANES) .........coeivuereeeeieeeserreeeeses e s s st ssee s esssenss st $375,000) $ 375000
Parmership INEErESTS ...ociiiieii ettt et et b ettt b ettt s e b eevbe b re e neaee 3 3
Other (Specify ) ettt etk rnae e s a e e n b anaeeen $ $
TOMAL ettt bRt R e e et ettt ettt h) 375,000 3 375,000
Answer also in Appendix, Column 3, if filing under ULOE. Al amounts converted into US dollars on

the basis of US$1.00 = CDN§1.50
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.”

Number Aggregate
Investors Dollar Amount
of Purchases

ACCTEAIIEA INVESIOIS ..ottt ettt et st em e et et b e s e mase e et e e enenneanes 3 $ 375,000

NON-2CCTEAIEA INVESTOTS ..veieviiiieeriiiieeeieiete e et eeesuaseeseesesbeseneesessesassss st eassaesebesansessesabessesnesensetesenscnsasensene 3

Total (for filings under Rule 504 0nly} oottt e sa et 3 h) 375,000

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by

the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of

securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering Type of Dollar Amount
Security Sold

RUIE SO5 ettt ettt s et e et etttk e e b e s et et e reeae et eab e et et e e e raeseerens $

REZUIBLION A Lottt et b bt ettt et e et e e s et et e e s e ot et e e ae st nbe st re e beaae e s et e e e et aa e anens $

RUIE S04 oottt e sea b s e b ettt s b e st e s et b ek st na e e R ba ks nehe e nr e anieenene $

TOUAL ettt et et et s e et b et a e e b et a e et s b e te e sas $

a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate
and check the box to the left of the estimate.

TTANSTET AZENT'S FEES .ottt et e s et e e n e een et e eeem e e easeneeneennanens & $ 1,000
Printing and ENGraving COSLS ...ociuiiiiiciriteeis sttt ettt bt ettt rae bt e et s bees e reateebet e b ere e et emr s eamesu saetearsbabennresnens o $ N/A
LLEAL FEES ettt ettt ettt et kR e bt e b e R R Rt e R ettt X $ 10,000
ACCOUNTINE FEES ooutiiiiii it stee ettt s ettt b e b et e et e eb e et ee e e b e et et eaea e be e e s s aa s es b em e e st s eobesa e seembese et e b e et emenaesasnbeaeenreees D b N/A
ENGINEETING FEES .oiiiniiiiiii it b e et b ettt st bt aare s [ S N/A

Sales Commissions (specify finders’ fees separately) [____I
......................................................................................................... . % N/A

. O
Other Expenses (identify) ~ adieeeseeeesaeaas $ N/A
TOLAY .t e et e e e s e e e e e e et et et e e s s eaee et e e te e ht e aree ettt atee et e e enn bt e eaeeabaeeraa e st easss et eeenre e st eanasebaans & $ 11,000
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T 04702703 16:36 FAX 514 T47 3380 SPEEDWARE CORP. gaeo2/002

04/02/03 16:27 FAL 864 987 6400 ENTERPRISE COMPUTERS \goo2/002
04/02/03  14:20 FaX 514 747 3380 ‘ SPEEDWARE CORP. @0607,010

¢. OFFERING PRICE, NUMBER OF INYESTORS, EXPENSES AND USE OF PROCEEDS

'h Enter the difference between the agpregate offaring price glven in respanse 1o Pan C - ~ Question |
und 1otal expenaed furlshed in response te Part C - Quastion 4.0, 'This difference is ts “adjusted pross
procteds w the issuer® $ 364.000

S0 lndicats below the amount of the adjusted grass proceed o the fssuer used or prupasr:d 1o be used for
such of the purposes shown. If the umaunt (or any purpose is not kpown, frnish na sstmale and sheck
the bex to the loft of the estimate. The tofal of the payments lisid must cqual the adjusted pross
procesds (o the lssucy set forth in response to Part € « Quastion 4.b above,

Payinems o Fryments To
Officers. Qthers
Directors, &
) Aftillates
O O Dy
- Purchase of real estnte ... . 8 5 O )
Purchase, rental or [easing and instalfation of mar.bln:ry NG COTIPMERL ..o esnmnssrriomarscerramemsrins | s U g
Construction ar |casing of plant bulldings and MeilTES wees ot s sesmressseemes O 3 - ]
Asguisition of othar businesses {including the value af scourities involved in this offaring that may
be used in exchiange fr the asscts o securitics Of MATIET ISSUCT PUPTITE 0 B TELERT) 1ravesusersins Os s
Iepuyment of INDEBIZANETS ..o sceacsrensio s sessmaresti e st b e ' - $ C g
Working esplial ... _— — i D s_ 364000
Other (specify): Cs Cs
Qolymn Torals . rereen e e ottt s eeteaes - . O Ly 5 364.000
Total Payiments I.tsmd (cohumn otals added) - . P 364.000

D. FEDERAL S1ICNATURE

The issucr hax duly crused this naiics to b signed by the undersigned duly atharlzed person. If this aotice Is filed wader Rule 503, tic following
signafurc constitiles an underrzldng by the igsuer ta Rurnish 1o the U.S. Securities and Exchangs Cammissicn. upon wrilten request of jts swil, the
infarmation furnished by the issuerto any nan-m.:rednc;lﬂyesxor pursufitye-paragraph (b2} of Rule 502.

Tssuer (Print or Type) griahurs L v “’
Speedware Corporation Inc, . { 2 ] 00%
Nnme of Signer (110t of 1ype) Titld of Signer (Prmtiar Type) &
_ Nick Cristiano Chief Flnancia} Offlcer
ATTENTION

Intentional mxsstatements or omissions of faet canstitute federal criminal viglations (See 18 U.8.C. 1001).

Pege § of §
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APPENDIX

2

Intend to sell
to non-accredited
investors in State
{Part B - Item 1)

3
Type of security
and aggregate
offering price
offered in state
(Part C - Item 1)

4

Type of investor and
amount purchased in State
(Part C - Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Item 1)

State

Yes No

Subscription
Receipts

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

CO

CT

DE

DC

FL

$150,000

NO

GA

HI

IL

IA

KS

KY

LA

ME

MD

MA

MI

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C - Item 1)

Type of investor and
amount purchased in State
(Part C - Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - Item 1)

State

Yes No

Subscription
Receipts

Number of Amount
Non-Accredited

Investors

Number of Amount
Accredited

Investors

Yes No

MT

NE

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

PR

RI

SC

2 $412,500 0

NO

SD

X

UT

VT

VA

WA

WI

WY
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